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GENERAL PROVISIONS 
D"NITIONS (ASPR 7-103.1 AFPI 7-403.1) 


As used throughout this contract, the following terms shall 
have ths meanings set forth below: 


(a) The term mecca y means the Secretury, the Urder 
Secretary, or any Assistant Secretary! of the Department and the 
hecci or ary assistent head of the executive agency; and the tern 
"his duly authorized representative" metns any person or persons 
or board (other than the Contracting Officer) nuthorized to act 
for the Secretarye 


(b) The term “Contracting Officer" means the person executing 
this contract on behalf of the Governmen:, and any «ther officer 
or civilian employee who is a properly desijmated Contracting 
Officer; «nd the term includes, except as otherwise provided in 
bus contract, the suthorized representative of a Contracting 


Officer: acting within the linits of his authority, 


(c) Except as otherwise provided in this contract, the tern 


"subcontracts" ineluies purchase orders under this cortract, 


(4) (AFPI 7-307.,1) The term "contract work" means all work 
to be performed under tunis contract including any studies covering 
func mental, theoretical, or experimental investigations; any 
extension of the investigative findings and theories of a 
scientific or technical nature into practical application; any 
tangible itens, hereinafter referred to as "supplies," furn rished 
to the Government; and any reports, data, computations, plans, 
dvewings, and specifications with respect to any of the foregoings 


CH.NGES (AFPI 7~403.2) 


The Contracting Officer may at any time by 2 weltten Oraor y make 
changes in or additions to eae srawings end specificatiors, issue 
additional instructions, require additional work within the general svope 
of the contract, or change the place of delivery, method of shipment, 
or the amount of Government-Furnished property. If any such chance 
causes an increase or decrease in the estinated cost of, or the tine 
required for performance of this contract, or otherwise affects any 
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otl ar provision of this contract, ari equitable adjustment shall be 
te (i) in the estimated cost or delivery schedule, or both, (ii) 

in the amount of any fixed fee to be paid to the Contractor, and 

(424) in such other provisions of ths contract as may be so affected, 
;. the contract shall be uodified in writing accordingly, Any claim 
* the Contractor for adjustment utrler this clause must be assertdd 
chin sixty (60) days from the date of receipt by the Contractor of 
sae novification of change; Provided, however, That the Contracting 
Officer, if he decides that the facts justify such ecticn, may receive 
and act upon any such claim asserted at any time prior to final payment 
unter this contract. Failure to agree to any adjustment shall be a 
dispute concerning a question of fact within the meaning of the clause 
of this contract entitled "Disputes," However, nothing in this cla:ze 
shall excuse the Contractor from proceeding i the contract as 
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changed, 
LIMITATION OF COST (ASPR 7-203,3 AFPI 7-403,3) 


(a) It is estirated that the total cost to the Jovernment, 
evelusive of any fixed fee, for the performance of this contract will 
tes exceed the estimated cost set forth in the Schedule, and the 
Contractor agrees to use its best efforts to perform the work spacified 
in the Schedule and all obligations under this contract within such 
estinated cost, If at any time the Contractor has reason to bd ieve 
that the costs which it expects to incur in the performance of this 
contract in the nex succeeding thirty (30) days, when added to all 
costs previously insurred, will exceed eighty-five percent (85%) of the 
estinated cost then set forth in the Schedule, or if at any time, the 
Contractor has reason to believe thut the total cost to the Governnent, 
exvlusive of any fixed fee, for the performance of this contract will 


Le substantially greater or less than the then estimated cost thereof, the 


Contractor shall notify the Contracting Officer in writing to that 
exfect, giving its revised estimate of such total cost for the 
performance of this contract, 


(b) The Goverment shall not be obligated to reimburse the 
Contractor for costs incurred in excess of the estimated cost set 
forth in the Schedule and the Contractor shall rot te obligated to 
continue performance under the contract or to incur costs in excess of 
the estimated cost set forth in the Schedule, unless and until the 
Contracting Officer shall have notified the Contractor in writing that 
such estimated cost has been increased and shall have specified in such 
notice a revised estimated cost which Shall: thereupon constitute the 
estimated cost of performance of this contract, When and to the 
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extent that the estimated oost set’Poflth in the Schedule has been 
inereased, any cost incur'red by the Conttgctor in excess ef such 
estimated cost prior to the increase in estimated cost shall be 
allowable to the same extent as if such ctsts had heen incurred 
after such increase in estimated cost. 


ALLOWABLE COST, FIXED FEE, AND PAYMENT (ASPR 7-203.4 AFPL 7-403.4) 


(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section XV of 
the Armed Services Procurement Regulation as in effect on the date 
of this contract and the Schedule (hereinafter referred to as "Allow- 
able Cost"), plus such fixed fee, if-any, as may be provided for in 
ths Schedule, 


(tb) Onee each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an authorized 
representative of the Contracting Officer, in such form and reasonable 
detail as such representative may require, an invoice or public voucher > 
suvported by a statement of cost incurred by the Centractor in the 
performance of this contract and claimed to constitute Allowable Cost. 
Hach statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement, 


(c) As promptly as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and sukject to the provisions of paragraph (d) 
below, make payment thereon as approved by the Contracting Officer. 
After payment of eighty-five percent (a5%) of the fixed fee set forth 
iu the Schedule, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
(1) fifteen percent (15%) of the total fixed fee or (11) $10C,00C, 
whichever amount is less, shall have been set aside, such reserve or 
the balance thereof to be retained until the exccution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof, 


(d) At any time or times prior to final payment under this contract - 
the Contracting Officer may cause to be made such audit of the invoices 
or vouchers and statements of cost as shall be deemed necessary, Each 
payment theretofore made shall be subject to reduction to the extent of 
amounts included in the related invoice or voucher and statement of cost 
which are found by the Contracting Officer on the basis of such audit not 
te ecnstitute Allowable Cost, and shall also be subject to reduction for 
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overruyment or to increase for underpayments on preceding invoices 
or vouchers, On reteipt of the voucher ‘er invoite designated by the 
Contractor as the "completion voucher" or "gompletion invoice and 
stater.cnt of cost, which shall be submitted by the Contractor as 
prom’ ly as may be practicable following completion of the work under 
thie contract but in no event later than ona (1) year (or such longer 
peric. as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of this contract (ineluding, 
without limitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Government shall as 
promptly as may be practicable pay any balance of Allowable Cost, 


(a) The Contractor and each assignee under an assignment 
entered into under this contract cand in offect at thé tine. of final 
paynent under this contract shall execute and deliver at the tine of 
and as a condition precedent to final payneut under this contrect, a 
release diccharging the Goverment, its officers, agents and e:ployees 


w of and from all liabilities, obligations and clains arising out of or 


under this contract, subject only to the following exceptions: 


(1) Specified clains in stated amounts or in estinated 
avounts where the amounts are not susceptible of 
exact stitement by the Contractors, 


(2) Clains, together with reasonable expenses inciden— 
tal thereto, based upon the liabilities of the 
Contractcs to third parties arising out of the per~ 
formance of the contract, which are not known to the 
Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
gix (6) years after the date of the release or the 
date of any notice to the Contractor that the 


a Government is prepered to wake final peynent, which— 


ever is earlier, 


(3) Claims for reinbursenent of costs (other than 
expenses of the Contractor by reason of its inden 
nifieation of the Govermient against patent liabil- 
ity), including reasonable expenses invidental 
thereto, incurred by the Contractor, under the 
provisions of the contract relating to patents, 


(f) The Contractor agrees that any refunds, rebates or credits 
'(ineluding any interest thereon) accruing to or reeeived by the 


ay 
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Contractor or any assignee which arise out of the performance of this 
contract and on account of which the Comtradtor hes received reimburse- 
ment shall be paid by the Contractof to the Government. The Contractor 
end each assignee under an assignment entered anto under this contract 
and in effect at the time of fina] payment under this contract shall. 
execute and deliver at the time of and as a condition precedent to 

final payment under this contract, an assignment to the Governnent of 
refuncs, rebates or credits (including any interest thereon) arising out 
of the performance of this contract, in form and substance satisfactory 
to the Contracting Officer, Reasonable expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
credits shall constitute Allowable Cost when approved by the Contracting 
Officer. 


{e) Any cost Aneurred by the Contractor under the terms of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determintng the amount payable under 
this contract, notwithstanding any provisions contsined in the specifi- 
cations or other documents incorporated in this contract by reference, 
designating services to be performed or materials to be furnished by 
the Contractor at ite expense or without cost to the Government, 


(nh) Payment of the fixed fee shall be made to the Contractor as 
provided in the Schedule subject, however, to the withholding provisions 
of paragraph (c) hoveof. 


““SPECTION AND CORECTION OF DEFECTS (AFPI 7~403.5) 


(a) All work under this contract shall te subject to inspection 
and test by the Goverment, to the extent practicavie at all reasonable 
tines and places including the pericd of performance, and in cay event 
prior to final acceptance. The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder, The Goverment, through any authorized representative, muy 
inspect the plant or plants of the Contractor or of any of its subcon= 
tractors engaged in the perférmence of this contract, If any inspection 
or test is made by the Government on the premise of the Contractor or a 
subcontractor, the Contractor shall provide ani shall require suscon- 
tractors to provide all reasorable facilities and assistance for the 
safety and convenience of the Governnent inspectors in the perfornance 
of their duties, All inspections and tests by the Gcvernnent shall be 
verformed in such a manner as will not unduly delsy the work. Final 
inspection and acceptance by the Government slall be made as promptly as 
practicable after delivery. The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedules 


(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to Ligh professional standards in the field and that any 
artiele delivered to the Government under this contract will conform 
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to the requirenents of this contract and will not bo defective in naterial 
or worlnisnship, 


(oc) At any tine during perfornance of this contract, but not later 
than six (6) nonths (or such other period as may be provided in the 
scheduo) after final acceptance, the Goverment may require the Contractor 
to rei.sady by correction or replacenent as directed by the Contracting 
Officer, any failure by the Contractor to cotiply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here~ 
of, the cost of any such replacenent or correction shall be included in 
"Allow:.ble Cost" deternined as provided in the clause of this contract 
entitled "Allowable Cost, Fixed Fee and Paynent," but no additional foe 
shall be payable with respect thereto, Corrected articles shall not. be 
tendered again for acceptance unless the former tender and the requiro- 
nent of correction ts disclosed. If the Contractor fails to proceed with 
reasonable proriptness to perfor such replacenent or correction, tae 
Govermient (i) may by contract or otherwise perfor. such replaccriont or 
correction and charge to the Contractor any inereused cost occasioned 
the Governnent thereby, or may reduce any fixed fee payohle under this 
contro: (or require repayment of any fixod fee theretofere paid) in such 
anount as may be equitable under the circumstances; or (ii) in the case 
of articles not delivered, may require the delivury of such articles anil 
shall have the right to reduce any fixed foo payable under this centract 
(or to require repayment of any fixed fee therctofore paid) in such 
a@nount as may be equitablo under the circunstances; or (iii) nay terninate 
this contract for default ag provided in the clause of this contract 
entitled "Torninations" Failure to agree on the amount of any such 
increased cost to be charged to the Contractor or to Such reduction in, 
or repaynent of, the fixed fee shall be a disputc concerning a question 
of fac. within the ieaning of the clause of this contract entitled 
"Disputas", 


(a) Notwithstanding the provisions of paragreph (¢) hereof, the 
Goverment hay at any time reqkire the contractor to reredy by correction 


weror replecenent, without cost to the Government, any failure by the 


Contractor to comply with its obligutions under paragraph (b) hereof, 

if such failure is due to fraud, lack of good faith, or willful nis- 
conduct on the part of any of the contractor's directors or officers, or 
on the part of any of its managers, suporintondents, or other equivalent 
representatives, who has supervision or direction cf (4) all or 
substantially all of the Contractor's business; or (ii) all or substen— 
tially 211 of the Contractor's operations at any one plant or separate 
iocation in which this contract is being perforned; or (414) a separate 
and complete najor industrial operation in connection with the perform, 
ance on this contract, Fraud, lack of good faith, or willful misconduct 
on the part of any of such superviséry personnel shall be deened to 
include the selection of individual omployees or the retention of employees 
artor uny of such supervisory personnel has reson to bolieve that such 
omployeas cre habitually careless or otherwise unqualified, 
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(ec) Corrected articles tendered as s poplacenenta shall be subject to 
the provisions of this clause in the same manher and to the same extent 
as supplies originally delivered under this contract, 


(f) The Contractor shall make its records of all inspection work 
available to the Government during the performance of this contract and 
for such longer pericds as may be specified in this contract. 


(e) Except as provided in this clause and as may be provided in the 
schedule, the Contractor shall have no obligation or liabillty to correct 
or replace supplies or lots of supplies which at the tine of delivery arc 


defectivs in materials or workmanship or otherwise not in conformity with 
the requirements of this contract, 


ASSIGENENT OF CLAIMS (ASPR 7-103,8 AFPI 7-403.6) 


(a) Pursuant to the provisions of the assignment of Claims Act of 

1940 as amended (31 U.S. Code 203 y 41 U.S. Code 15), if this contract 
wey Orovides for pryments aggregating $1,000 or nore, clains for monies due 

ar to becone due the Contractor from the Government under this contract 
may be assigned to a bank, trust company, or other financing institution, 
ancluding any Federal Lending agency, and may thereafter he further 
assigned and reassigned to any such institution, Any such assignment or 
veassieniaent shall cover il amounts payable under this contract and not 
already paid, and shall not be made to more than one party, oxcept that 
any such assignnent or reissignnent may be made to one party as agent or 
trustea Sor two or nore parties participating in such financing, Not- 
ethsta:ding any provision of this contract, payments to an assignee of 
lny monies contract shall not, to the 


1 due or to become due under this 
axtent provided in said Act as ancnded, be subject to reduction or set-off, 


(b) In no event shall copics of this 
:pecifications, or other similar documents relating to work under this 
contract, if marked “Top Sceret", "Secret", or "Confidential", be 
wer nished to any assignee of any claim arising under this contract or 

c any other person not entitled to receive the same; provided, That 

eopy of any part or all of this contract so marked may be furnished, 

< any information contained therein my be disclosed, to such assigne 
pon the prior written authorization of the Contracting Officer, 


contract or of any plans, 


ZCORDS (;SPR 7+203.'7 AFPL 7-403,7) 


(a}(1) The Contractor agrees to maintain books, records, documents 
ad other evidence pertaining to the costs and expenses of this contract 
1ereinafter collectively called the Niscosdet) to the extent end in such 
stajl as will properly reflect all net costs, direct and indirect of 
‘bor, materials, equipment, supplies and services, and other costs 
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and expendes of whatever nature for which reimburscnent is elained under 
theo provisions of this contract, The Contractor's accounting procedures 
vd yuuctices shall be subject to the approval of the Contracting Officer; 
provided, however, that no mterial change will be required to be made 

in the Contractor's accounting procedures and practices if they conforn 
to gonorally accepted accounting practices and if the costs properly 
applicable to this contract are readily ascertainable therefrom, 


(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable tines during the period set forth in sub- 
paragr ph (4) below any of the records for inspection, audit or repro= 
ducticn by an authoriged representative of the Contracting Officers 


(3) In the event the Contracting Officer or any of his duly authorized 


representatives determines that his audit of the anounts reimbursed under 
this e-ntract as transportution charges will be made ata place other 
than tue office of the Contractor, the Contractor agrecs to deliver, with 
the rvimbursesent voucher covering such charges or as nay be otherwise 
specified within two years after reinbursenent of charges covercd by any 
such voucher, to such representative as muy be designatcd for that 
purpose through the Contracting Officer such documentary evidence in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representitives., 


(4) Except for cocunentary evidence delivered to the Governnent 
pursuant to subparagrap'a (3) above, the Contractor shall preserve and 
take available its records for a period of six years (uless a Longer 
period of tine is provided by applicable statute) from tho date of the 
voucher or invoice subuiised by the Contractor after the completion of 
the work under the contract and designuted by the Contractor us the 
Tecuup.otion voucher" or “corpletion invoice" or, in the event this con- 
tract nas been completely teriunated, from the date of the termination 
settlenont agrecriont; provided, howovor, the records which relate to 
(A) appeals under the clause of this eontract entitled Disputes", 

(B litigation or the settlenent of clains arising out of the performance 
of this contract, or (C) costs or expenses of the contract as to 

which exception has becn taken by the Contracting Officer or any of his 
duly authorized representatives, shall be retaincd by the Contractor 
until such appeals, litigation, claims, or exceptions have been disposed 
of, bus in no event for less than the six-year period mentioned above, 


CE) Except for docunentary evidence delivered pursuant to sub- 
parugravh (3) above, and the records deseribed in the proviso of sub- 
paragraph (4) above, the Contractor iy in fulfillment of its 
obligation to retain its records as required by this clause substitute 
photographs, ticrophotographs or other authentic reproductions of such 
recoras, after the expiration of two years following tho last duy of 
the nonth of reimbursement to tho Contractor cf the invoice or voucher 
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to which such records relate, unless a Shorter period is authorized by 

the Contracting Officer with the coricurrénce of the Comptroller of the 

Cortracting Government Agency or his authorized representatives. 


(6) The provisions of this,paragtaph (a), including this sub 
paragraph (6), shall be applicable to°and ine¢luded in each subcontract 
hereunder which is on a cost, costeplus-a-fixed-fee, time-and-material 
or Zabor-hour basis. ‘ 


(b) The Contractor further agreas to include in each of his sub- 
contracts hereunder, other than those ‘set forth in subparagraph (a) 
(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authcrized representatives, 
shall, until the expiration of three years after finel payment under 
the subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract, The term "sub- 
contract," as used in this paragraph (b) only excludes (41) purchase 
orders not exceeding £1,000 and (ii) subcontracts or purchase or.crs 
for public utility services at rates astablished for uniform applic~ 
ability to the general public. 


SUBGONTRACTS (ASPR 7-203,8 AFPI 7-403,8) 


(a) The Contra:tor shall give advance notification to the Con- 
tracting Officer of c..7 proposed subcontract hereunder which (i) is 
on @ cost or cost-plis-a-fixed-fee basig, or (41) is ona fixed=price 
basis exceeding ii. dollar amount either [25,000 or five percent (5%) 
of the total estimatec. cost of this contracte 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar axount either $25,000 or five percent (5%) of the 
total estinated cost of this ccntract, or (iii) provides for the 
fatrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a value 
in excess of [1,000, or (iv) is on a time-and-material or labor-hour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontracts 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b). 


(c) The Contractor agrees that no subcontrect placed under this 


contract shall provide for payment on a cost-plus-a—percentaze-ofacost 
basise 
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(d) The Contracting Officer mayj in his disdretion, specifically 
approve in writing any of the provisions of a subdontracts However, 
such approval or the consent of the Contracting Officer obtained as 
required by this clause shall not be construed to constitute a detcr- 
mination of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a determination 
of th» allowability of such cost. 


(e) The Contractor shall give the Contracting Officer iimediate 
notice in writing of any action or suit filed, and prompt notice of 
any clain made against the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, nay result in litigation, 
related in any way to this contract with respect tc which the Con- 
tractor nay be entitled to reinbursernent fran the Goverment. 


(f) (AFPI 7-203.8) The Contracting Officer may approve all 
or part of the Contractor's purchasing system and frori time to timc 
rescjud cr reinstate such approval, Such approval shall be decned 
to fulfil the requirements for obtaining the Contracting Officer's 
consent to subcontracts as prescribed in paragraph (b) above. 


UTILI.aTION OF SMALL BUSINESS CONCERNS (ASPR 7~104,14 AFPI 7-402,9) 


(a) It 4s the policy of the Governnont as declared by the 
Gongress to bring about the greatest utilization of siall business 
concerns which is consistent with efficient production, 


(>) The Contractor agrees to accomplish the maximum amount of 
subcontracting to suall business concerns that the Contractor finds 
to be consistent with the efficient perfortance of this contract, 


TERMILATION (ASPR 8-702 AFPI 71,03 ,10) 


(a) The perfornance of work under the contract may be terminated 
by the Govornnent in accordance with this clause in whole, or from tine 
to tine in part, (1) whonever the Contractor shall default in porfornance 
of this contract in aceordance with its terns (Arciuding in the tern 
"default" any such failure by the Contractor to make pregross in tho 
prosecution of the work hereunder as endongers such performance), and 
shall fail to cure such default within a poriod of tm days (or such 
longer poricds as the Contracting Officer may allow) aftor receipt fron 
the Contracting Officer of a notice specifying the default, or (2) when- 
ever for any reason the Contracting Officer shall deteriine that such 
tertin.tion is in the best interost of the Goverment, Any such 
termination shall be effected by delivery to the Contractor of a 
Notice of Toritination specifying whethor termination is for tho default 
of the Contractor or for the convenience of the Govermmont, the extent 
to which performance of work under the contract is terminated, and the 
date upon which such termination becomes cffective. If after notice of 
termin tion of this contract for default under (1) akove, it is 
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determined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 

fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable deleys, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
govern:d accordingly. e 


(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shell (1) stop 
work under the contract on the date and to the extent specified in the 
Notice of. Texmination; (2) place no further orders. or suboontracte for 


materitils, services, or facilities except as may be necessary for com—-- - 


pletion of such portion of the work under the contract as is not 
terminated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 

and interest of the Contractor under the orcers or subcontracts so 
teeninated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the 
termination of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final and conclusive for all 
purposes of this clause, settle ali outstanding liabilities and all 
claims arising out of such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord= 
ance with the provisions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
Geliver to the Governuent (i) the fabricated or unfatricated parts, work 
in process, completed work, supplies, and other material produced as a 


part of, or acquired.in respect of the performance of, the work terminated 


“by the Notice of Termination, (11) the comploted” or pafitialiy completed 
plans; “drewings, information, and other property which, if the contract 
had been completed, would be required to be furnished to the Government, 


and (iii) the jigs, dies, and fixtures, and other specie] -teols and-teolir” 


acquired or manufactured for the performance of this contract for the 
cost of which the Contractor has been or will be reimbursed under 

this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(4) shall not be reauired to extend credit to any purchaser, and (11) 
may acquire any such property under the conditions prescribed by and 

at a price or prices approved by the Contracting Officer; and pxrovided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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price or cost of the work ¢evered by this contract or paid in such other 
manner as the Contracting Officer may direct; (8) complete performance 

of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government has or may acquire an interest. 
The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, ef any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or author- 
ized by the Contracting Officer, and may request the Government to remove 
sach items or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall he subject to verification 
by the Contracting Officer upon removal of the items, or if the items 

are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof, However, if the Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall thereupon pay to the 
Contractor the amount so determined. 


(d) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shall be amended accordingly, 
and the Contractor shall te paid the agreed amount, 


= Don 
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(ce) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as provided in 
paragraph (d) above, as to the amounts with respect to éosts and 
fixed-fee, or as to the amount of the fixed-fee, to be paid to the 
Contractor in connection with the termination of work pursuant to this 
clause, the Contracting Officer shall determine, on the basis of 
information available to him, the amount, if any, due to the 
t. Lo actor by reason of the termination and shell pay to the 
bcu.te2actor the amount determined as follows: 


(1) If the settlement includes cost and fixed~fee 


(i) There shall be included therein all costs exd 
expenses reimbursable in accordance with this contract, not prsviomly 
paid to the Contractor for the performance of this contract prior *o the 
effective date of the Notice of Termination, and such of thece cogts as 
may continue for a reasonable time thereafter with the approval of or 
as directed by the Contracting Officér, provided, hcwever, shat *%e 
Contractor shall proceed as rapidly as practicable to discoutincs 
such costs, f 


(ii) There shall be included therein so far as not 
included under (i) above, the cost of settling and paying claims arising 
ot of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargea ble to the terminated 
pervtion of the contract, 


(i141) There shall be included therein the reasorable costs 
o- settlement, including accounting, legal, clerical, and other expenses 
weasonably necessary for the preparation of settlement claims and 
Supporting data with respect to the terminated portion of the contr-wt 
an for the termination and settlement of subcontracts thereunder, 
together with reasonable storage, transportation, and other costs incurred 
in connection with the protection or disposition of termination inventory; 
provided, however, that if the termination is for default of the 
Contractor there shall not be included any amounts for the preparation 
of tae Uontractor's settlement proposal. 


(iv) There shall be included therein a portion of the 
fixed-fee payable under the contract determined as follows: 


(A) In the event of the termination of this 
contract for the convenience of the Government and not for the defe-it 
of the Contractor, there shall be paid a percentage of the fe equ’valent 
to the percentage of the completion of work contemplated by ine contract, 
less fixed-fee payments previously made hereunder, 
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(B) In the event of the termination of th's 
contract for the default of the Contractor, the total fixed-f-. pays le 
shall be such proportionate part of the fee (or, if this contract 
calls for articles of different types, of such part of the fee as is 
reasonably allocable to the type of articles under consideration) as the 
total number of articles delivered tq and accepted by the Governmont 
bears to the total number of articles of a like kind called for by this 
contract. 


If the amount determined under this paragroph is 
less than the total payment of fixed-fee theretofore made to the 
Contractor, the Contructor shall repay to the Government the excess 
amount» 


(2) If the settlement includes only the fixed-fee, ths 
amount thereof will be determined in accordance witn subparagraph (e) 
(2)(4v) above, 


(f) The Contractor shall have the right of appeal, under the 
clause of this contract entitled "Cisputes," from any determination 
made by the Contracting Officer under paragraphs (c) or (e) above, except 
that if the Contractor has failed to submit its claim within the time 
provided in paragrarh (¢) above and has failed to request extension of 
such time, he shall “2ve no such right of appeal, In any case where 
coe Com uwcetine Offizer has made a determinaticn of the amount due 
uncer paragraph (c) or (e) above, the Government shall pay to whe 
Contractor the following: (i) if there is no right of appeal hereunder 
or if no timely appea? has been taken, the amount so determined ty the 
Contracting Officer, or (11) if an appeal has been taken, the excunt 
finely determined on such appeal, 


(g) In arriving at the amount due the Contractor under +his 
clause there shall be Ceducted (1) all unliquidated advance ov other 
unliquidated payments theretofore rade to the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other things acquired 
ty the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government. 


(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
portion of the contract snall be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustment shall be 
eviuenced by an amendment to this contract. 


(4) The Government may from time to time, under such terms and 
conditions as it may prescribe, make partial payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of ine 
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Contracting Officer the aggregate of such payments shall be within the 
anount to which the Contractor will be entitled hereunder. If the total 
of such paynents is in excess of the amownt finally determined to be due 
under this clause, such excess shall be payable by the Contractcr to the 
Governnient upon demand, together with interest computed at the rate of 

6% por annui, for tho period fron the date such excess payment is reecived 
by the Contractor to the date on which sueh excess is repaid to the Governe 
wont; provided, however, that no interest shall be charged with respect to 
any such excess paynent uttributable to a reduction in the Contractor's 
clain by reason of retention or other disposition of termination inventory 
until ten days after the date of such retention or disposition. 


(j) The provisions of this clause relating to tho fixed-fce shall 
be inepplicable if this contract docs not provide for payment of a fixed— 
fees 


(k) Unless otherwise provided for 1{n this contract, or by applicable 
stetut. :y the Contractor from the effective date of termination and for 
a pori..d of six years aftcr final settlonent under this contract, shall 
presexve and make available to the Gevernncnt at all reasonable tines at 
the office of the Contractor, but without diroct charge to the Govern- 
nent, all its books, records, documents, and other evidence boaring on 
the cost and expenses of the Contractor under this contract and relating 
to the work torminated hereundor, or, to the extent approved by the 
Contracting Officer, photographs, microphotographs, or cther authentic 
reproductions thereof, 


RZGL. 0 DSLaLS (ASPR 7 203,11 AFPI 7-303,16) 


(a) The Contractor shall not be in default by reason of any failrre 
in performance of this contract in accordance with its terns (including 
any failure by the Contractor to neke progress in the prosecution of the 
work hercunder which endangers such performance) if such failure ariscs out 
of causes beyond the ecntrol and without the fault or negligenee of the 
Contractor, Such eauses include, but are not restricted tor acts of God 
or of the public cneny; acts of the Government; fircsa; floods, epidemics; 
quarcntine restrictions; strikes; freight cnbargoes, unusually severe 
weather; and failure of subcontractors to porform or make progress due to 
such causos, unless the Contracting Officer shall have determined that the 
supplics or services to be furnished under the subcontract were obtainable 
fron other sources and shall have ordered the Contractor in writing to 
procure such ssrvices or supplics from such other sourecs, and the Contractor 
shall have failed reasonably to corply with such order, Upon request of the 
Contriictor, the Contracting Officer shall ascertain the facts and extent 
of io failure and, if he shall detciriine thet such failure was occasioned 
by any «ne or more of the said causes, the delivery schedule shall be 
rovisoe accordingly, subject to the rights of the Government under the 
clause herecf entitled "Teriination", 
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(b) If the Contractor bee-:cs unakle to complete the eontract work 
and make delivery at the tine specificd in the Schedule becauso of tochnteal 
difficulties, notwithstanding tho oxercise of good faith and diligent 
aifcri: 2a the porfernenee of the work ealled for hereunder, it nay give 
the vcutracting Officer written notice of the anticipated defunlt with 
reasons therefor, Such notice and reasons shall be delivered not less 
than forty-five (45) days before the completion date specificd in the 
Schedule or within such tine as the Contracting Officer deons sufficient, 
ff suc! notice is duly given, then to the extont the intorest of the 
Government makes an extongion desirable the Contracting Officer uay, in 
his discretion, extend the period of tine spceificd in the Schedule for 
such period as he deens advisuble, and this contract shall then be modified 
in writing accordingly. 


DISPUTES (ASPR 7-103,12 AFPI "12,03 .12) 


(a) Except as othorwiso provided in this contract, any dispute 
conecrning a cucstion cf fact arising under this contract which is not 
, disposod of uy agreonent shall te decided by the Contracting Officer, who 
Shell xeduse his decision to writing and nail or othorwise furnish a 
copy thercof to the Contractor, The decision of the Contracting Officor 
shall bo final and conclusive unless, within 30 days from the dato of 
reccipt of such copy, the Contractor nails or otherwise furnishes to the 
Contracting Officer a writton “ppesl addressed to the Socrotary, The 
decision of the Secrotury or his duly authorized representative for the 
determin:tion of such epoe.tls shall be final and conelusive unless 
deterrdned by a court of eclipetent jurisdiction to have beon fraudulent, 
or capricious, or arbitrary, or so grossly errencoous as neccsarily to 
imply bed faith, or not supported by substential evidence, In connection 
with cay appeal proeesding under this clause, the Contractor shall be 
afforded an cpportunity to be heard and to offer evidenee in suppert of 
its appeal, Pending final decision of a dispute hereunder, the Contractor 
Rhall proceed diligently with the perfecrmunee of the contract and in 
accordance with tho Contracting Officer's decision, 


(b) This "Disputes" clause does not preclude consideration of law 
iuestions in connection with decisions provided for in paragraph (a) 
above: Provided, That nothing in this contract shall be construed as 
making final the dociston of any adninistrutive official, representative, or 
bozrd on a question of law. 


NOTICE AND ASSTSTANCE REGARDING PaTENT INFRINGELENT (ASPR 9-104 AFPI 7~404.13) 


The provisions of this clause shall be applicable only Af the anount 
of this contract is in oxcess of (50006 


(a) The Gentractor shall report to the Contracting Officer, promptly 
ind dn reason ble written detail, oach notice or elain of patont infringe- 
tent besod on the porformance of this contract of which the Contractor 
as knowlclpe, 
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(b) In the event of litigation cgaindt the Govermient on account of 
any clein of patent infringenont crising out of the performance of this 
contr..ct or out of the use of any supplics furnished or work or serviccs 
perfcxtied hereunder, the Contractor shall furnish to the Govermicnt, upon 
request, a11 evidence and infor:mtion in possession of the Contractor 
pertaining to such litigation, Such ovidenoe and inforniation shall be 
furnielicd ut the expense of the Government except in those cases in which 
the Contractor has agreed tc indermify the Govermient against the clain 
boing asscrted, 


BUY AMERICAN ACT (ASPR 7-103,14 AFPI 7-43.14) 


(a). Lay acquiring ond preducts, tho Buy Anorican Act (41 U,S4 Code 
l0a~d) provides that the Governnent givo profcrenee to domestic. source 
end products, For the purpose of this clause: 


(1) “eorpenents" mneans those articles, naterials, and supplics, 
which are directly incorporuted in the ond products; 


(11) "end products" ricans those articles, natorizls, and supplics, 
which are to bo acquired under this contract for public uso; and 


(141) a "domestic source end product” neans (A) an unuanufactured 
end produet which has been mined or produced in tho United States and (B) 
an ond product manufactured in the United States if tho cost of the 
ecuponents thoreof which are mined produced, or manufactured in tho United 
States exceeds 59 percont of the cost of all its coliponcnts, For the 
purposes of the (ab (it) (3), coupcnents of forcign origin of the sane type 
or kind ag the products referred to in (b) (ii) or (aah of this clause 
shall rs treated as components minod, produced, or manufactured in tho 
United States, 


(b) The Contractor agrces that there will bo delivered under this 
contract only douestic seurco ond products, execpt end products: 


(1) which are for use outside the Unittoa States 
(ii) which the Governont determines are not mincd, produced, or 
manufactured in the United States in sufficient and reasenably available 


commercial quantities and of a satisfactory quality: 


(443) as to which the Secretary determines the dencstic prefcronee 
to be inconsistent with the public interest; or 


(iv) as to which the Secretary detemiines the cost to tho Govern- 
nent to be unreasonable, 
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OGNVICL LABOR (ASPR 12-203 AFPI 7~403,15) 


In connection with the performance cf work under this contract, 
the C-ntractor agrees not to omploy any person undergoing sontence of 
‘inprizcmiont at hard labor, 


EIGHT HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7~403,.16) 


This contract, to the extent that it is of a character specified in 
the Kight-Hour Law of 1912 as anended (49 U.S. Code 324-326) and is not 
covered by the Walsh-Hcaley Public Contracts Act (41 U.S. Code 35-45), is 
subject to the following provisions and exceptions of said Eight—Hour 
Law of 1912, as amended, and to all other provisions and exceptions of 
said Laws 


No laborer or mechanic doing any part of the work contenplated by 
this contract, in the cuploy of the Gontractor cr any subcontractor 
contracting for any part of the said work contomplated, shall be required 
or permitted to work nore than cight hours in any ono calendar day upon 
such work, except upon the condition that corponsation is paid to such 
laborer or mechanic in accordanee with the provisions of this clause, 

The wages of every laborer and mechanic errployed by the Contractor or 
any subcontractor engaged in the performance of this contract shall be 
eoriputed on a busic day rate of eight hours per day; and work in cxcess 
of oight hours per day is pormitted only upon the ecndition that avory 
such laboror and mechanic shall be compensated for all hours worked in 
exeess of cight hours per day at not less than one and one-half tincs theo 
basic rate of pay. For cach violation of the requironents of this clause 
& penaity of five dollars shall be imposed for each laborer or nechanie for 
every ealendar day in which such erployoe is required or permitted to 
labor nore than cight hours upen seid work without recoiving conponsation 
corputed in accordance with this clause, and o11 penalties thus imposed 
shall be withheld for the use and bonefit of the Government, 


NONDISCRININATION IN WiPLOY:ENT (ASPR 12-802 AFPT 7-4,03,17) 


(a) In connection with the performance of work under this contract, 
the Contractor agrecs not to Qiscrininate against any cuployec or applicant, 
for enploynent because of race, roligion, color, or national origin, The 
aforesaid provision shall include, but not‘be linitod te, tho following: 
euploynent, upgrading, denotion/or transfor; recruitment or reeruitnent 
advertising; layoff or terminition; rates of pay or other forns of 
cormponsation; and sclection for training, including apprenticoship, The 
Contractor ugrees to post heroafter in conspicuous plicos, available for 
enployocs and applicants for employnent, notices to be provided by the 
Contracting Officor setting forth the provisions of the nondiscrinination 
clause. 


(b) The Contractor further sgrecs to insert the foregoing provision 
in oll subcontracts hereunder, exeept subcontracts for standard eormercial 
supplies or raw naterjals, 
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OFFICIALS LOT TO BENNEFIT (aSPR 7-103.19 AFPI 7-403,18) 


No nenber of or delegate to Congress, or resident comdssioncr, 
shall be admitted to any share or part of this contract, or to any 
bonei.s thet mey arise therefrom; but thig provision shall not be 
construed tc extend to this contract if made with a corporation for 
its general benefit, 


COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7~403.19) 


The Contractor warrants that no pergon or selling agoney has 
been omployed or retained to solicit or gecure this contract upon 
an agreonent or understanding for a cormwtssion, percentage, broker 
ago, cr contingent fee, oxcepting bona fide erployeos or bona fide 
established cormorcial or selling ageneiés naintaincd by the Contractor 
for the purpese of securing busincss, For breach or violation of this 
warranty the Governnent shall have the right to annul this contract 
withons liability or in its diseretion to deduct from the contract 
price or consideration, or othorwise recover, the full amount of such 
commlesion, percentage, brokorage or contingent fea. 


PATENT 2IGHTS (ASPR 9-107 AFPI 7-403,20) 


(2) As used in this clause, the following torns shall have the 
neanings sot forth below: 


(1) The torn "Subject Invention" ncans any invention, 
improvement or discovery (whether or not patentable) conceived or first 
artusliy reduced to practice cither (a) in the perfornance of the 
experimental, developmental, or rescarch work called for or required 
under this contract: or (B) in the performance of any cxperinental, 
developmental, or rescarch work relating to the subject rmuttor of 
this ecntract which was done upon an understanding in writing that a 
contract would be awarded; provided that tho tern Wubjoct Invention" 
shall not include any inventicn which is specifically identificd and 
listed in the Schedule for the purpose of excluding it fron the 
license granted by this clause, 


(11) The tom "Lechnieal Persennel" neans any person onployced 
by or working under contract with the Contractor (other than a sub- 
contractor whose responsibilities with respect to rights aceruing to 
the Governnont in inventicns arising under subeontracts set forth in 
paragraphs (g), (h), and (4) below) who, by reason of tho nature of 
his duties in connection with the perforrance of this contract, would 
reasonably be expected to nake inventions, 


say 
(iii) Tho terms "subcontract" and "subcontractor" mean any 
subcontract or subcontractor of tho Contractor, and any lower-—tior 
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subcontract or subcontractor under this contract, 


(b)(1) The Contractor agrees to und does hereby grant to the 
Govermicnt an irrevocable, nonoxclusive, nontransferable, and royalty- 
froe liconse to practice, and causa to be practiced by or for the United 
States Government throughout the world, each Subject Invention in the 
manufacture, use and cisposition according to law, of any article or 
metericl, ani in the use of any method, No license granted horcin 
shall convey any right to the Governnent to nanufacture, have manufactured, 
or uso any Subject Invention for the purpese of providing services or 
supplios to the g-neral public in competition with the Contractor or 
the Contractor's comercial licensees in the licensed ficlds, 


(2) With respeet tos: 


(1) any Subjcct Invention made by othor than Tochnical 
Porsonnel; 


(ii) any Subjcet Invention conccived prior to, but first 
actuaily reduced to practice in the course of, any of the experincntal, 
developriental, or research work specified in (a) (4) above; and 


(114) the practice of any Subject Invention in foreign 
countri.cs: the obligation of tho Contractor to grant a license as 
proviec in (b) (1) above, to cenvey title as provided in (d)(ii)(B) 
or (d)(iv) below, and to convey foroign rights as provided in (c) 
below, shall be limited to the oxtent of the Contractor's right to 
grant the sane without incurring any obligation to pay royalties or 
other compensation to others solely on account of said grant. 
Nothing containcd in this Patent ki¢hts clause shall be docned to 
grant ony license under any invention othcr than a Subject Invention, 


(¢) Tho Contractor shall furnish to the Contracting Officer the 
following infornation anc reports coneorning Subject Inventicn which 
reasonably appeiars to be patentable: 


(i) a written disclosure pronptly after conecption or first 
actual reduction te practice of cach such Invention togethcr with a 
written st:tonent specifying whether or not a United States patent 
applicition claiming the Invention hag beon cr will bo filed by or 
en bob it of the Contractor; 


(ii) interin reports, at least ovory twolve nonths, 
cormoncing with the date of this contract, each Listing oll such 
Inventions coneoived or first actually reduced to practice nore than 
three ucnths prior to the date of the report, and not listed on a 
prior interin report, or cortitying that there are no such unroported 
Inventions; and 
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(ii4) prior to final settlement of this contract, a final 
report listing all such Inventions ineluding all those previously 
listed in interim reports, 


(a) In connection with each Subject Invention referred to in 
(c)(i) above, the Contractor shall de the following: 


(i) if the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
if the Contractor, after having specjfied that such an application 


would be filed, decides not to file or cause to be filed said application, 


the Contractor shall so notify the Gontracting Officer at the earliest 
practicable date and in any event nat later than eight months after 
first publication, public use or sale. 


(ii) aif the Contractor specifies that a United States 
petent application claiming such Invention has not Seen filed and will 
rat be filed (or having specified that such an application will be 
riled thereafter notifies the Contracting Officer to the contrary), 
the Contracting Officer shall: 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identity of such 
publication or contemplated publication; and 


(B) convey to the Government the Contractor's entire 
~* .%, title, ond ir .serest in such Invention by deliverying to the 
Contracting Officer upon written request such duly executed instruments 
(¢repared by the Government) of assignment and application, and such 
otner papers as are deemed necessary to vest in the Government the 
Contractor's right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the corporate structure of 
which the Contractor is a part) which license shall be assignable to 
the successor of that part of the Contractor's business to which such 
Inaventica pertains; 


(144) the Contractor shall furnish promptly to the 
Contracting Officer on request an irrevocable power of attorney to 
i>-pect and make copies of each United States patent application 
vitled by or on behalf of the Contractor covering any such 
Tavention; 
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(iv) In the event the Contractor, or those other than the 
Covernment deriving rights from the Contractor, elects not to continue 
presecution of any such United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the 
C.-tracting Officer not less than sixty days before the expiration of 
* 2 response period and, upon written request, deliver to the Contracting 
Ccfieer such duly executed instruments (prepared by the Government) as 
aze deemed necessary to vest in the Government the Contractor's entire 
right, title, and interest in such Invention and theapplication, subject 
to the reservation as specified in (d)(ii) above; and 


(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to te granted to the Government, 


(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 


(i) nine months from the date a corresponding United States 
application is filed; 


(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 


(iii) such longer period as may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contracting 
Of-icer, convey to the Government the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time above specified, 
subject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sutliecenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 


(f) If the Contractor fails to deliver to the Contracting Officer 
the interim reports required by (¢)(ii) above, or fails to furnish the 
written disclosures for all Subjeet Inventions required by (¢)(i) above 
shown to be due in accordance with any interim report delivered under 
(c) (14) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ({5,000), whichever is less. 
After payment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10%) of such amount, or five thousand dollars 
(5,000), whichever is less, shall have been set aside, such reserve 
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or balance thereof toe be retaincd until the Contractor shall have 
furnished to the Contracting Officer: 


(i) the final roport roquired by (c)(iii) above; 


(ii) written disclosures for all Subjcet Inventions roquirod 
by (¢)(4) above which arc shown to bo due in accordance with intcrin 
reports delivered under (¢)(ii) cbove or in accordance with such final 
reports or are otherwise known to be unreported; and 


(411) the information as to any subcontractor required by (h) 
below, The naxinun anount which nay be withhold under this paragraph 
(f) shall not oxceed ten percent (10%) of the ancunt of this contract or 
five thousand dollars (%5,000), whichever is less, and no anount shall 
be withheld under this perazraph (f) when the ansunt specified by this 
perzeraph (f) is being withhel@ under othcr provisions of this contract. 
The withholding of any anount or subsequent payucnt thereof to the 
Sontructor shill not be construce as a waiver of any rights accruing to 
the Govermicnt under this contrict, This parasravh (f) shall not be 
construed as requiring the Contraetor to withhold any amounts from a 
subcontractcr to enforco compliance with peatont previsicns of a subcontract, 


(g) The Gontractor shall exert 111 reasonable offort in nogotiating 
for the inclusion of this Patent Kights clause in any subcontract horc— 
uncer of three thousand -tollars (‘.3,000) or uore having oxpcrincntal, 
developmental, or research work as one of its purposes, In the ovont of 
refusit by a subcontractor to accept the Patont Rights cleuse, tho 
Contracter shall not proceed with the subeontract without written 
authorization of the Contracting Officer, and wpon obtaining such 
authorization, shall cocporate with the Governiont in tho negotiation 
with such subcontractor of an ac eptable patent rights clause; provided, 
however, that the Contractcr shill in any evont require the subeontractor 
to grant to the Gevernnent pagent rights under Subject Inventions ot no 
loss scope and on no less taverable terms than these which the Contractor 
hes under such subcontracts, oxcopt that in no event shall tho subcontractor 
be required to grant to the Govermiont patent rights in excess of those 
heroin agreed to be granted to the Gevernnent by the Centractor, 


(h) The Contractor shall, at the oarlicst practicable date, notify 
the Contracting Officer in writing of any subcontract containing a 
patent rights clause, furnish the Contracting Officor « copy of such 
clause, and notify the Contraeting Officer whon such subcontract is 
conploted, It is understood that with respect te such subcontract 
clause, the Governnent is a third party beneficiary, and the Contractor 
hereby assigns to tho Goverment c11 the rights that tho Contractor would 
have to enforce the subcontractor's cbligeations for tho benefit of tho 
Govermiont with respect to Subject Inventions. Tho Contractor shall net 
be obligated to onfuree the agreenonts of any 
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Subcontractor hereunder relating to Subject Inventions. 


(i) When the Contractor shows that it has been delayed in 
the perfornance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause from a 
cuzlified subcontractor for any item or service required under this 
extract for which the Contractor itself does not have available 
fezilities or qualified personnel, the Contractor's delivery dates 
shvll be extended for a period of time equal to the duration of such 
Gelays; and, upon request of the Contractor, the Contracting Officer 
st. Ll determine to what extent, if any, an additional extension of 
th: delivery dates and an increase in contract prices based upon 
acditicnal cost incurred by such delay are proper un‘er the 
cireumstances; and the contract shal] be modified accordingly. If 
the Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as get forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver or 
nodification of the reaquirenent that a suitable patent rights clause 
be ineluded in the subcontract, 


Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
If, within thirty-five (35) days after the date of receipt of such 
reyuest for a waiver or modification of said requirement, the Contracting 
Officer shall fail to ceny in writing such request, the requirement 
shall be deemed to have been waived by the Government. If within such 
period the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall te govern- 
ed by the provisions of the clause of this contract providing for 
termination for the convenience of the Government, 


GOVERNMENT PROPERTY (aSPR 13-503 AFPI 7-403.21) 


(a} The Government shall deliver to the Contractor, for use in 
connection with and uncer the terms of this contract, the property 
deseribed in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"), The delivery or performance 
cates for the supplies or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Governnent— 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates, In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by tha Contractor, 
nake a determination of the delay occassioned the Contractor and shall 
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equitably adjust the estinatod cost, fixed foe, or delivery ox performance 
dates, or all of them, and any other contractual provisicns affected 

by such delay, in accordance with the procedures provided for in the 
clause of this contract ontitled "Changos," In the cvent that Govern— 
nent-furnished Property is recoived by the Contractor in a condition 

not suitable for the intcnded use, the Contractor shall, upon reeoipt 
therecf notify the Contracting Officer of" such fact and, as directod 

by the Contracting Officer, cither (1) return such property at the 
Governvent's expense or otherwise dispose of the property or (41) 

effect ropairs or nodificitions, Upon eonplotion cf (i) or (41) above y 
the Contracting Officer upon written request of the Contractor shall 
equitaily adjust the ostinated cost, fixed feo, or delivery or porformance 
dates, or ull of then, and any other contractual provisicn affceted 

by the return or disposition, or the rcpair or nodification, in accord- 
ance with the procedures provided for in the clause of this contract 
entitled "Changes." The foregoing provisions for adjustiont arc oxeLusive 
and the Government shall not be liable to suit for brvach of contrac: 

by reason of any delay in delivery of Govornnont—furnishod Proporty 

or delivory of such property in a condition not suitable for ite 

intended uses ; 


(6) Title te all property furnished by the Government shall remain 
in the Govermicnt, Title to all property ourchased by tho Sontractor, 
for the cost of which tho Contractor is ontitlcd to bo reimbursed as a 
direct iter of cost undec this contract, shall pasa to and vost in tho 
Gevermont upen delivery of such property by the vondorg Title to 
ether proporty, the cost of which is reinbursablo to the Contractor 
under this contract, shall pass to and vist in the Governriont upen (1) 
issuance for usc of such property in the perfornance of this contract, 
or (41) cormoncenent of precessing or use of such proporty in tho 
performance of this contract, or (444) reimbursument of the cost thorcof 
by the Governnont, whichever first occurs. All Govermnicnt—furnished 
Property, together with all proporty acquirod by the Contractor title 
to which vests in the Goverment under this paregraph, aro subject 
to the provisions of this clause and are hereinafter colloctively 
reforre! to as "Government Property," 


(ec) Title to the Governnont Property shall not be affected by the 
incorperation or attachnont thereof to any property not owned by the 
Governmucnt, nor shall such Governuont Property, or any part thercof, be 
er become a fixture or lose its identity as personalty by reason of 
affixaticn to any realty. The Gentractor shall naintain adequate 
property control records of the Governnent Property and shall identify 
the Gov arnnent Property as such in accordance with the roquireanonts 
of the "Manual, for Control of Governnont Property in Possession of 
Gontractors" (Appondix Bb, armed Services Procurenent Regulation), as 
in clvect on tho dato of the contract, which Manual is hereby ineor— 
porated by reference and male a part of this contract. 
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(d) The Governrent Preperty previded or fuwmished pursuant te 
the terms of this ecntract sh.ll, unless otherwise crovided herein, 
be used cnly for the performance ef this centroct. 


i \ 


\¢) The Contracter shall maintain and administer, in aceérdance 
with seund industrial practice, a profrar fér the maintenanée; repair, 
prevection and preservation cf Govefnient property, so as te assure 
jts Tull avsilebility and usefulness for the performance of this 
centruct, The Contracter shill take all reasonable steps tm comply 
with 21] appropriate directions or instructions which the Contracting 
Officer may preseribe as reasenibly necessury for the preteetion ef 
Severnnant preperty. 

(£) (1) The Contractor shall net be liable for any loss of or 
damage to the Goyernnent rrsperty, or for s¥penses incidental to 
such loess or damage, except thut the Gantreector shall he responsible 
for any suth lass er canage (including expenses incidental thereto) 
(A) which results fre. willful. miscondust or luck of geed faith on the 
Part of any ef she Centractor's directers or effheers, or on the part 
of ony ef! its renagers, superintendents » or other equivalent represen~ 
Leena ae supervision er direction of (I) all or substantial 
Git Of the Contractor's business, er (72) all or substantially all 
of the Contractor's operations at any one plant or separate Location 
in whieh this contract is being perferned, or (EIT) & separate and 
canplete maier industriel eperation in cennection with the rerfernmance 
of this contract; or (i) which results fren a failure <n the part at 
the Contractor, due to the willful. miscenduct er lick of goed faith 
ou the port ef any of its directors, officers, or other representatives 
Benthened in subparagraph (i) above, (I) to maintain and acniniater, 
in accordance with scund industrial practice, the program for maintencnace, 
repair, pretection and preservation of Geverment property as required 
by Paragraph (4) hereof, or (II) to teke all reusenahl> ster 
With any appropriute written directions ef the Contrasting © 
under parapraph (a) hereof; er (CG) for which the Controeter 
otherwise responsible under the express terns cf the clause or 
clauses designated in the Schedule; or (PB) which results fren a risk 
expressly required to be insured under tis contract, but only te 
she axytent af the irsurance soe required to be precured and néintained, 
er to the extent ef insurance actually precured and maintuined, which- 
Over 18 gracter; or (#) which results from a risk which is in fuct 
Sovered by Insurances mr fer which the Centract as otherwise reiubursed, 
ae only ts the extent, of sich insurance er reimburserent; provided that, 
44 hore than one of the auave exceptions sh.dll be applicable in any 
euie, the Coutrochorts liatility umder any one exception shall wot be 
-tatted by any ether exception, This clause shall net be construed 
hae eel Leving a subeentractor fre: liability fer less ar destruction of 
OF Gacage to Gevernuent property in its possession er contrel, except 
2 Tae: ex5enb thew Ube abeentsunt, with the prior ascreval of the 
VGLIEL. 8 hing OfTLoor, We Ttevida Law tie Lallat ef the subcontracter 
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from such liability, In the absente of stich approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
menc property in as good condition as when received, except for reasonable 
wesr and tear or for the utilization of the property in accordance 

wich the provisions of the prime contract, 


(ii) The Contractor shall ‘ot be reimbursed for, and shall 
not include as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering thg risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to carry such insuvance under any other 
provision of this contract, “ 


(111) Upon the happening of loss or destruction of or 
danage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Salvage Organization, if any, now or hereafter designated by the 
Contracting Officer, and with the assistance of the Loss and Salvage 
Ox zenization so designated (unless the Contracting Officer has designated 
th.¢ no such organization te employed), shall take a11 reasonable steps 
to protect the Governient Property from further damage, separate the 
damaged and undamaged Government Property, put all the Government 
Property in the best, possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and damaged Govern= 
Ment Property, (B) the time and origin of the loss, destruction or 
denage, (C) all known interests in commingled property of which the 
Government Property is a part, and (D) the insurance, if any, covering 
any part of or intercst in such commingled property. The Contractor 
shall make repairs ard renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs. 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Goverment, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Government all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery, In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Governnent property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Government, 
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For uso where applicable: 


(v) In the event any airereft are to be Furnished under this 
et, any loss or destruction of, or damage to, such eircraft or other 
Goverment property occurring in connection with operations of said air 
craft will bo governed by the clause of this contract captioned "Flight 
Risks", to the extent such clause is, by its tcms, applicablo. 


contra 


(2) The Governnont shall ut all reasonable times have access to tho 
prouises where any of tho Goverment property is located, 


(h) The Governnent Property shall remain in the possession of the 
Contractor for such period of tine as is requirod for the porfornance of 
this contract unloss the Contracting Officer determines that tho intorosts 
of the Governient require removal of such proporty, In such case the 
Contractor shall promptly take such action as the Contracting Officer may 
direct with respect to the removal anc shipping of Govermicnt Proporty, 

In any such instanec, the contract may be anondod to accouplish an equitable 
wr adjustiient in tho torns and previsions thoroof, 


Ge Upen the completion of this contract, or at such carlicr dates as 
may be fixed by the Contracting Officer, the Contractor shall sutmit to the 
Contracting Officor ina for acceptable to hin, inventory schodulea covering 
all itors of the Governnent Property not consumed in tho perfornence of 
this contract or not theretofore delivered to the Goverment, and shall 
deliver or make such othor Cisposal of such Govermiont property as may be 
directod or authorized by the Contracting Officer, 


The net procecds of any 
such Cisposal shall be cre“ited 


to the cost of the work covered by tho 

contract or shell be paid in such manner ag the Contructing Officor rRiy 
“irects The forogoing provisicns shall apply to serap from Goverment 
Property pravided, however, that the Contracting Officor nay authorize or 
dircet the Contractor to ouit from such invontory schodules any scrap 
consisting of cutting an‘ processing waste, such as chips, cuttings, borings , 
turnings, short ends, circles, trimmings, clippings, on? racnants, and 

wl dispose of such sercp in accorlance with tho Contractor's normal practice 
and account therefor as a part of general overhead or other reinbursable 

vost in accorianee with the Contractor's establishod accounting procedures, 


(j) Unless othorwise Provided heroin, the Governnent shall not bo under 
wy duty or obligation to rostoro or rchebilitate, or to pay tho cost cf the 
restoration or rehabilitction of the Contractor's plant or any portion thereof 
which is affeeted by the renoeval of any Govermient Property, 


(1c) Directions of tho ¢ 


ontrcacting Officer end corrmnications of the 
‘ontractor issucé pursuant to 


this clause shall be in writing, 


(1) As proviced in paragraph (4) of tho above clause, the Contracting 
fficor nay, subject to Departinental procedures, authorize or approve use 
fo the Contractcr's established scrap disposal ance accounting procedures 
henever the cnount and recoverable value of serap from the Governncnt 
roperty aro relatively minor anc the Contractor's established procedures far 
-ccurmulating and disposing of scrap and eroditing the proeesds thercof to 
‘onernl. ovorhoad or other ecnoraul cost wid gornit the Governnont to share 
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sNSUPalGh-LIABTLITY TO THIED FTESONS (aSPE 101283 22 AFPI 7-493 .22) 
(a) The Contracter shall procure and theréafter neintain workmen's 

corpensation, employer's liaLtility, cowprehensive general liability (bodily 

injury) and comprehensive automebile ability (bodily injury and 

pr.perty danage) insurance, with respect to performance under this 

contract, and such other insurance as the Contracting Cfficer oy 

from time to time require with respect to performance under this 

contract; provided, that the Contractor in fulfillment of its 

‘ebligation te procure workmen's compensution insurance may, with 

the approval ef the Contracting Officer and pursuant to statutory 

authority, maintain a self-insurance progran, Al] insurance required 

pursuant to the provisions ef this parggraph shal}. be in such forn, 

in Such amounts, and fer such periods of tinue as the Contracting 

Officer may from time to tine require gx approve, and vith insurers 

approved by the Contracting Officer. 


(nh) The Gontractor agrees, to the extent end in the manner 
required by the Contructing Officer, to subwit for the approval ef 

the Sontracting Cfficer any other insurance maintained by the Gontraoter 
in connection with the verfernance ef this contract and fer which the 
Gentractor seeks reimbursenent hereunder. 


(c) The Contractor shall be reimbursed: (i) for the partion 
Gliscable to this contract of the reasonable cast of insurance as 
required or approved pursuant te the provisions of this clause, and 
\ii) for liabilities to third persens fer loss or for damage. te 
property (ether than property (A) owned, oceupied or used by the 
Contractor er rented to the Gontractor or (E) in the care, custody, 
or conbrel of the Contractor), or fer death or bedily injury, not 
eonpencated by insurance or otherwise, arising out ef the performance 
of Shis contract, whether or not caused by the negligence of the 
Sontracter, its agenis, servants or euployees, provided such 
liabilities are represented by final. judgments cr by settlements 
appreved in writing by the Gevernment, and expenses incidental to 
such liabilities, except liabilities (I) for which the Contractor 
is etherwise resp-nsible under the express terus of the clause or 
clauses, if any, specified in the Schedule, er (II) with respect 
te whieh the Contractor has failed to insure as required or maintain 
insuranee as ap reved by the Contracting Cfficer or (III) which results 
from willful. misconduct er leck ef good faith on the part of any of 
the Contractor's directors er efficers, or on the part of any of its 
Monapgers, Superintendents, er other equivalent representutives, who 
hes supervision or direetion of (1} all or substantiall all of the 
Controetorts business, or (2) all er substantially all of the Con. 
tractor's eperutions at any one plant or separate Location in wich 
Salis contract is telng performed, er (3) a separate und commlete 
nhajor industrial operation in cenneectien with the performance of 
this contract, The feregeing shall not restrict the right of the 
Centracter to be redibursed for the cest of insurance naintained by 
the Contraater in cennection with the performance of this contract, 
other than avuwranes recwired to be eubrihtac fer approval er required 
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to be procured and procured and maintained pursuant te the provisions 
of this clause, provided such cost wotld gonstitute Allowable Costs 
under the cleuse of this contract entitled "Allowable Cost, Fixcd Feo 
ant Paynent," 


(1) The Contractor shall give the Govcrnnent or its ropresentatives 
immediate notiee of any suit or action filed, or prorypt notice of any 
claim inde, against the Contractor arising owt of tho porformanee of this 
contract, the cost and expense of which tjay be reJribursable to tho 
Contractor under the provisions of this contract, and the risk of which is 
then uninsured or in which the anount clained exccads the anount of 
covera. jog The Contractor shall furnish immediately to the Governnent 
copies of all pertinont papers reeoived by the Contractor, If the amount 
of the lictility claimed oxcecds the anoynt of coverage, the Contractor 

_ Shall authorize representatives of the Government to collaborate with 
“counsel for the insuranee- carrier, if any, in settling or defending 
such clain, If the licbility is not insured or covered by bond, the 
Contractor shall, if requircd by the Gevernnent, authorize representatives 
of the Government to settle or defend any such claim and to reprosent 
the Contractor in or take charge of any litigation in connection therewith; 
provided, however, that the Contractor muy, at its own expense, be 
associated with the representatives of the Governnent in the settle- 
nent or defense of any such clain or litigation, 


AUTHORIZATION AND CONSENT (ASPR 9~102,2 AFPI 7403423) 
The Governnent hereby gives its authorization and consent for all 
use and nenufacture of any patented invention in the performance of this 


contract or any part hercof or any anendnent hereto or any subcontract 
hereunlor (inclwling any lowor-tier subecntract). 


rage 6 are 


(CFF Aptrdged' fr Release 2000/04/18 : GJA-RDP81B00878R001300010059-8 


. Approved For Release 2000/04/18 : CIA-RDP81B80678R001300010059-8 


ne mea La 


FILING OF PATENT APPLICATIONS (aSPR 94106 AFPI 7~404,3) 


(a) Before filing or causing to be filed a putent application 
“iselcsing any subject nattor of this contract, which subjoct matter is 
classified "Secret" or higher, the Contractor shall, citing the 
thirty (30) day provision below, transit the proposed application 
to tho Contracting Officor for deterriination whether, for reasons of 
national security, such application should be placed under an order 
of sccrecy or scaled in accordance with the provisicns of 35 U.S. 
Code 181-183 or the issuance of a natont shoul’ be cthorwise delayed 
under pertinent statutes or regulations; and the Contractor shall 
observe any instructions of the C:ntracting Officer with respect to 
the manner of dolivery of the patent application to the U. &. Patont 
Office. for filing, but the Ccntractor shell not be denied the right 
to file such patent avplie:ticn, If the Contracting Officer shall 
nou have given any such instructicns within thirty (30) days from 
the date of mailing or other transrittal of the propesed applications 
the Crntractor may file the applications 


Cs) The Contractor shall furnish tc the Contracting Officcrs 
at the tine of or prior to the tic when the Centractor files or 
causes to be filed 2 patont applicction disclosing any subject nattor 
of this contract, which subject matter is classificd "Ccnfidential", 
a copy cf such application for determination whether, 
for reasons of national security, such application shcul¢ be placod 
under an order of scerecy or the issuance of a patent should be 
otherwise dolayed unter pertinent statutes or regulation. 


(c) In filing any patent applicstion coming within the scope of 
this clause, the Contractor shall olscrve all applicable security 
regulations covoring the transrzission of classificd subject nattor, 


REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7~404,.4) 


The provisicns of this clause shell be applicable only if the 
anount of the contract is in excess of 50,000, 


(a) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officer as socn as practicalle after oxecution cf 
this ecntract whother or net any royalties in excess of £250 have 
been paid or ure te be pald by the Contractor dircetly to any person 
or firs. in connection with the porformance of this contract, If 
royalties in excess of [250 havo beon paid or are to be paid to any 
person or firm, the report shall inelude the following items of 
informaticn with respect te such reyaltics (including the initial £250). 


(1) The nance and address of cach licensor to whon royaltios 
in excuss of ‘250 have been paid or are to be paid, 
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(2) The patent nunbers, patent application sorial nunbers 
with filing dates), or other identification of the basis for such 
oyaltias, 


(3) Tho manner of computing the royaltics consisting of (4) 
a brief identification cf cach royalty—becring unit or process, (ii) 
the total anount of royalties, and (iii) the percentage rate or dollars 
and cents ancunt of royalties on cach such unit or process, provided 
that if the royalties cannot be computed in terns of units or dollars 
and cents value, then other date showing the nannor in which the 
Contructor computes the royalticss 


(ob) In licu of furnishing a report undor paragraph (a), the 
Gontractor muy furnish a Single, consolidated report for cach account— 
ing poricd cf the Contractor auring which the Contractor has eontracts 
with the Gcvernnent, provided the Contractor has requested and obtained 
the prior written approval of the Contracting Officer, Such ecnsolicated 
reports shall ba furnished, when the furnishing thersof has been 


_ epprovet, in the number of copics as approves, as soon as practicable 


after the close of the accounting period covered by tho report, Such 


consolidated repert shall be mace in aceordsnee with Contractor's 


established accounting practice and shall include, for the acecunting 
poriod, the totel anount sf royalties accruing to cach liconsor at a 
rato in oxecss of 1,000 per annun on the G-ntractor's over-all business, 
together with (4) the name and address cf cach such licensor, (ii) the 
patent numbers, patent apnlic.tion sericl nunbers (with filing dates) , 
or other ifentifiesti:n of the basis for such royalties, (iii) a bricf 
description of tho subject matter of the license unter which royaltics 
are charred, (iv) the percentage rate or unit aneunt, or if tho 
royaltics Jo not accrue ty rate or unit smeunt, such other data showing 
the tanner by which the royaltics accruc to licensor, and (v) an 
estimete or approximation (without detailed accounting) of tho portion 


of such royalties thet nay bo attributatle te Govermicnt contracts, 


The Contractor shall, if rcquostod by the Government, furnish at Govern~ 


Tient oxpense a more detailed alloc :ticn of such royalty paynonts 
attributable to Governnent contracts. 


(ec) In tho event that the Contractor requests written approval 
to furnish consoliduted reports under peragraph (b) above, the 


Sontracting Officer shall promptly e-nsider the request an’ furnish 
to the Centractor a letter stating whether or not the request is 
approved and, notwithstanding any such approvel, the Contracting 
Officer shall have the right to questicn any such subsequontly 
furnished report as to accuracy or completeness of data and to ask 


for additional information, The Ccntractor shall furnish a copy 
of such letter of approval t> the Contracting Officcr acninistering 


this contract, 
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(a) After paynent of eighty percent (80%) of the ancunt of this 
contract, as from tine to tine anonded, further paynent shall bo withhold 
until a reserve of cither (i) ton pereent (10%) of such anouht or (44) 
‘55,000, which ever is less, shall havo been sot aside, sueh resorve cr 
the balance theroof to be retained until the Contractor shall have 
furnished to the Contracting Officer the report called for by paragraph 
(2) hereof or the copy of the letter approving the Contractor's request 
to furnish the report under paragraph (b); provided thet no ancunt shall 
gentinue to te withheld fron paynent for the cuuses specified in this 
paragraph (2) if the Contracting Officer shall find that tho Contractor 
has not been furnished a lettor us roguired by paragraph (c) within a 
reasoniole tine after making written request to submit a single, 
ecnsolidated report under the provisions of paragraph (b) of this clause; 
and provided further that the Contructiny Officer nay, in his aiscrotion, 
order paynont to be withhold in the amcunt and manner above provided if 
tho report called for by paragraph (a) is unsatisfactcry or the report 
called for by peragraph (b) is Jue tut has not teen reecived, or if 
reccived, is found to be unsatisfactory, No ancunt shall be withheld 

under this perceraph when the wininun ancunt specificd by this 
paragraph is being withhold under cther previsions cf this eontract. 
The withholding of any anount cr subsequent paynent thercof te the 
Contractor shell not te eonstrued us a wadvor cf any right accruing to 
the Gcevernmment under this ecntract, 


RIGHTS IN DATA-UNLIMITED (aSPR 9-203,1 AFPI 7-LO4«5) 


(a) The tern "Subject Data" as used herein includes writings, 
sound recordings, picterial reproducticns, drawings or other graphical 
Tepresentaticons, and works of any sirdler nature (whether er not 
copyrishted) which are specified to ke delivered under this contract. 
The torn does not inelu’e finuneial reperts, cest analyses and cther 
infornation incidental to contract adninistreation, 


(b) Subject to the proviso of (c) below, the Governriont nay 
duplicate, use, and diselose in any manner and for any purpose 


“ewhatscover, and have others so do, all Subject Data delivered under 
this contract, 


(e) The Contractor agrecs to and dees herety grant te the 


aovermnent, an? to its officers, ugents, and ONployees acting within 
the scope of their official d 


‘uties, a royalty-free, nonoxcelusive and 
irrevocable license througheut the world, to publish, translate, 
ceprocuce, deliver, perforin, dispose of and to autherize others. so 
to doy all Subject Data now or hereafter covered by copyright; PROVIDED, 
that with respect to such Subject Data not criginated in the perfornance 
of this contract but which is incorporated in the work furnished under 
this contract such license shall be only to the oxtent that the 
vontractor, its enployees, or any individual cr concern specifically 
mployed or assimmed by the Contractor tc originate and prepare such Data 
inder this ccntract, now has, or prior to completion or final scttlencnt 
of this contract may acquire the right to grant such idicense without 


seconing liable to pay compensation to others solely because of such 
rrant, 
o 
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(d) The Contractor shall exert all reasonable effort to advise 
the Contracting Officer, at the tine of delivery of the Subject Data 
furnished under this contract, of all invasions of the right of 
privacy containcd therein and of all wrtions of suth Data copied fron 
work not ecmposed or produced ~in the performance of this contract and 
not licensed under this clause, 


(c) The Contractor shall report to the Contracting Officer, 
promptly cand in reasonable written detail, each notice or elain of 
copyright infringonent received by the Contraetor with respect to all 
Subject Data delivered under this contracte 


(f) Nothing contained in this clause shall imply a license to 
the Governnent under any patent or be construed as affecting the scope 
of any lfeonse or other right otherwise granted te the Goverment undcr 
any patent, 


(g) The Contractor shall not affix any restrictive markings upon 
any Subject Data, and if such narkings are affixed, the Governnent shall 
have the right at any ti::c to nodify, renoeve, obliterate or ignore any 
such tarking, 


MILITahY SECURITY REQUIREMENTS (ASPR 7-1O4,12, 7-204,12 AFPI 7-40447) 


(a) The provisions of this clause shall apply to tho extent that 
this contract invclves neesss te security informaticn classifiod 
"Conficential" including "Confidential ~ — Modificd Handling Authorized" 
or bicher, 


(b) The Govormient shill notify the Contracter of the security 
classification of this ecntract and tho clenents thereof, and of any 
subsequent revisicns in such scceurity classification, Ly tho use of a 
Security Requircnents Check List (DD For 254), 


(ec) To the extent the Government has indicated as cf the date of 


MA 


safeguard all classified clonents of this contract an? shall provide and 


maintain a syster of sceurity controls within its own organization in 
accordance with the requirenents of: 


(i) the Sceurity Agrecnent (DD Forn 441), including the 
Department of Defense Industrial Security Manual for Safeguarding 
Classificd Information as in effect on the date of this contract, and 
modification to the Security Agreenent for the purpose of adapting the 
Manual to the Contractor's business; and 


(41) ony enondnents to said Manual made aftor tho dato of 
this contract, notice of which has been furnished to the Centractor by 
the Security Offico of the lilitary Department having socurlty cognizance 
over the facility. 


Bh 
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(a) Representatives of the Military Departriont having security 


copnizance over the facility and representatives of the contracting 
Militery Departuent shall have the right to inspect at, roascnatle 
intervals the procedures, nethods, and facilities utilized by the 
Contractor in exaplying with tho sceurity requironents under this 
contract, Sh-uld the Governnent, through its authorized representative, 
determine that the Contractor has not evaplied with such requirenents, 
the Gcvernnent shall inform the Cantractor in writing of the proper 
acticns to Lo taken in order to effect compliance with such requircnontss 


(0) If, subsequent to the date of the contract, the sccurity 


elassivications or security requironcnts under this contract are 

change. by the Government as provided in this clause, an? if such 

ehange causes an inerense or Cocrease in the estinated ecst of 
perfosmance of this ecntract, the estimated cost and fixed fee, 

shall, to the extent appropriate, ke subject to an cquitakle adjustnont, 
any such cquitatle acjustnent shell te acceorplished in the manner set 
forth in the "Changes" clause of this contract. 


(f) The Gontractor agrees to insert, in all sube:ntracts hereunder 


which involve access to clessificd infermation, provisions which shall 
confer substantially to the lsnguage of this elause, including this 
paragraph (£) but exelucding pararranh (@) of this clause. The 
Gentractor may insert in any such subecntract, and any such subeentract 
entered inte thercunder moy contain, in lieu of paragraph (c) of this 
clause, provisi-ns which permit cquitabkle adjustments to be made in the 
sukeontract price or in the estinated cost and’ fixed fee of the 
subecntract (as appropriate to the type of sube-ntract involved) on 
account of changes in security classificceti-ns or requirenents made under 
the provisions of this clause subsequent to the date of the subcontract 
involved.s 


(g) The Contractor also agrees that it shall deterivine thet any 


subecntractor proposed by it for tho furnishing of supplics and services 
which will involve access to classified information in tho Centractor's 
custody has becn yramted-an appreprinte-favility security elsaranco, which 
jis still in effect, prior to being aceorded access to such classificd 
information, 


WALSH-HEGLEY PUBLIC CONTRACTS ACT (aSPR 12-604 aFPI 7-464.8) 


If this contract is for the manufacture or furnishing of naterials, 


supplies, erticles or equipment in an amount which cxeecds or nay 
oxcocd 10,060 and is otherwise subject to the Walsh-Healey Public 
Contracts act, os amended (41 U.S. Code 35-45), there are horeby 
ineorpcrated by reference all representaticns and stipulaticns requirod 
by said Aet and regulations issued thereunder by the Sceretary of Lehory 
such represcntations and stipnletions being subject to all applicable 
rulings and intorprotations of the Seeretary of Laker which are now 

or mney hereafter be in effect, 
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GRATUITIES (ASPR 7-104,16 AFPI 7=404.9) 


(a) The Goverment may, by written notice to the Contractor, 
t:zminate the right of the Contractor to proceed under this contract 
i’ it is found, after notice and hedring, by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
ary officer or employee of the Government with a view toward 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of guch contract; provided, that 
the existence of the facts upon whi¢h the Secretary or his duly 
authorized representative makes such findings shall be in issue 
and may be reviewed in any competent court. 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (1) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as deterinined by the 
Secretary or his duly authorized representative) which shall te not 
less than three nor nore than ten times the costs incurred by the 
Contractor in nroviling any such gratuities to any such officer or 
eniployee. 


(c) The rights and remedies of the Goverument provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies prcvided by law or under this contract, 


NEGOTIATED OVERHZAD RATES (ASPR 3-704.1 AFPI 7-404.12) 


(a) Notwithstanding the provisions of the cleuse of this 
contract entitled "Allowable Cost, Fixed Fee, and Paynent," the 
allowable indirect costs uncer this contract shall be obtained by 
applying negotiated overhead rates to bases ayreed upon ky the parties, 
as specified below. A 

(b) The Contractor, as soon as possible but not later than 
ninety (90) days after the expiration of each period specified in 
the Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that period based on the Contractor's 
actual cost experience during that period, together with supporting 
cost data, Negotiation of final overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(c) Allowability of costs and acceptability of cost 


allocation methods shall be determined in accordance with ASPR, 
Section XV, Part 2, as in effect on the date of this contract. 
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(d) The results of each negotiation shall te set forth in an 
amendment to this contract, which shall specify (i) the apreed 
final rates, (41) the bases to which the rates apply, (iii) the 
periods for which the rates apply, and (iv) the specific items 
treated as direct costs or any changes in the itens previously 
arveed to be direct costs, - 


(e) Pending establishment of final overhead rates for any 
period, the Contractor shall be reimbursed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final rates for that period are established, To prevent 
substantial over or under payrient, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreement, either retroactively or prospectively. Any such 
revision of negotiated provisional rates provided in the Schedule 
shell be set forth in an amendment to this contract, 


(f) Any failure by the parties to agree on any final rate or 
rates under this clause shall be considered a dispute concerning a 
question of fact for decision by the Contracting Officer within the 
meaning of the clause of this contract entitled "Disputes," 


DLUAY IN DELIVERY OF DATA (AFPI 71,036) 


(a) It is understood that the efficient use by the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the time or respective 
tines herein specified, If such data is not deliver: 1 at said tine 
or tines, the Government may at its election so long as such data 
reains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the feult or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold payment to the Contractor for any of the anounts 
then due, refuse a»proval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the forefoing actions separately or in combination, 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein, 


SUPERSEDING SPECIFICATIONS (AFPI 7-404.14) 


All references in any Government Specification incorporated 
herein to other Government specifications shall be deemed to 
inc’ude all specifications supplementary to or superseding the 


seecifications so referred to, to the extent that such supplementary 


a ae 


104/18 : G(A-RDP81B00878R001300010059-8 
(Approved, For, Release 2000/04/18; GjA 


: - Approved For Release 2000/04/18 : CIA-RDP81B0Q%78R001300010059-8 
oe mis | 
ov superseding specifications are in effect at the date of Contractor's 
latest quotation if the Contractor was furnished or otherwise notified 


o. the existence of such supplementary or superseding specification | 
av the time of said quotation, 


| 
534 FLIGHT RISK (AFPI 7,022) 


(a) As used in this clause the term "Operation" includes tests 
of aircraft, tests of equipment and accessories installed therein, 
and the operation of any power plant {nstalled therein, whether or 
not the aircraft is in motion during the making of any such test or 
operation of any such power plant. 


(b) Notwithstanding the provisions of paragraph (f) of the | 
clause of this contract captioned "Goyernnent Property," the 
Contractor shall te liable for loss arid destruction of and damage to 
aireraft (including equipment and accessories installed therein), 
to which the Government has title pursuant to the provisions of this 

contract or otherwise, occur: sin the course of operations of such 

~_ aircraft conducted by the Centractor in the performance of this 
contract unless personnel conducting such operations are furnished 
by the Government or are approved in writing by the Air Materiel 
Area Cornmander having acministrative responsibility for this 
contract, or his representative to whor such authority has been 
delegated, The provisions of this clause shall supersede any 
provisions of apnlicahle Air Force specifications insofar as such 


Specifleations relate to Contractor's liability in connection with 
sucn operations, 


(c) If prior to final acceptance ty the Government, any aircraft, 
as ~eferred to in paragraph (b), are lost, destroyed, or damaged 
during such operation, and 1f the risk of such loss, damage, or 
destruction is borne by the Government under paragraph (f) of 
the clause hereof entitled "Governnent Property," the Government may 
terninate this contract with respect to such aircraft, or in case 
ed such aircraft is damagec, 


to restore such aircraft to the condition in which it was immediately 


designate, If the Goverment requires the aircraft to be restored 

as aforesaid, an equitable adjustment shell be made in the estimated 
cost and fixed-fee, if any, and in the time required for its 
performance, and this contract shall be modified in writing accordingly, 


(d) Any dispute that may arise under the provisions of this 


clause shell be determined as provided in the clause hereof entitled 
"Disputes," 
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34, ALTURATIONS (ASPR 7-105.1 AFPI 7-404.16) 


The following alterations have been made in the provisions of 
this contract. 


Cate? df 
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